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s ), PREAMBLE:

This Scheme of Mesger proviges for the merger of GIPCL PROJECTS AND
CONSULTANCY COMPANY LIMITED {CIN:U74909GJ2012PLCO71781) with
GUJARAT INDUSTRIES POWER COMPANY  LIMITED {CiN
LoSusaG1085PLC007868) pursuant to the provigions af Sactions 391 to 394 of the
Compznies Act, 1956 as amended and lbe comesponding provisions of the
Companies Acl, 2013 upon their notification {including any stetutory modification{s] or
re-enactment(s) thereof). This Schemme also provides jor various other metiers
conseguential or ctherwise integraly connected herewith

2. DEFINITIONS:

In this Scherre, unless repugnant to or inconsisient with the subject ar context

therecf, the following expreasions shall have the following meanings;

2.1.1. "ACt" or "the Act" means the Companies Act, 1958 as amended and the
Companies Act, 2013 upon their nofifieation (ncluding any siatuiory
modificationfs} or re-eracimeni(s) thereof}, ior the time being [h foree.

2 1.2, “Appointed Date” means 1% April 2016 or such other date as may be decided
by the High Court.

2.1.3 “Board of Directors” or "Board” means the boam of dirsctors of the Transferor
Cempany or the Transferee Compary, as the case rray be, and shall include a
cduly constituted commities theraot

2 1.4. "Effective Date” ghall have the meaning ascribed io it in Clause 18.2 hersof,
Any references In this Scheme fo the date of “coming inte effect of this
Scherme’ or "upon the Scheme becominy effective” or "effectiveness of this
Secheme” or “Scheme faking effest” shail mezn the Effsctive Date.

21,5 "Governmental Authority’ means any applicable Central, State or lecal
Governmert, legislativa body, regulatory or adiministrative authority, agency ar
sommission or any coutt, tribunal, board, buresu or instrumentality thereof or
arbitration or arbitraf body having jurisdiction.

2.1.8 “High Court" means the High Caurt of Guiarat at Abmedabad in refafion to the
Transferor and Transferee Company and shall, § applicable, include the
Tribural.




217 "Scheme” or “he Scheme’ or “this Schems' means the Scheme of
Arrangernent in the rature of Merger of the Transferor Company with tha
Transferee Company, as contained hereln, or ‘as sanctioned by the High
Geour, with afterafions! modifications, if any

2.1.B. "Tribunal” means the National Company Law ribunal,
2,18 "Transferor Company” shall mean GIPCL PROJECTS AND CONSULTANCY
COMPANY LIMITED.

2140 Transferee Company” shall mean GUJARAT INDUSTRIES POWER
COMPANY LIMITED.

2.1 11."Undertaking of the Transferor Company™ shall mean the enfire husiness and
" the whole of the undertaking of the Transferor Company as a going concern,
all its assets, rghis, licenses and powers, and all Its debts, outstanding,
fighilities, dulies and obligations. & any, as on the Effective Date including, but

natin any way limited ta, the following:

A All the assefs and properties {fwhether mowvable or immovalile, tangible or
infangihle, real or personal, corporeal or ineorporeal, present, future or
eontingent} of the Transferor Company, including, without being limited to,
piant &rtd machinery, squipment, buildings and structures, ofices, residential
and other premises, capital work in progress, sundry debtors, furniture,
fistures, office equipment, appliances, accessories, power lines, depots,
deposits, all stocks. siocks of fuel, assets, investments of af kinds (:Encluding
shares, sofips, stocks, bonds, debenture siocks, units or pass through
certificates), cash balances or deposits with banks, lomns, advences,
contingent rights or bensiits, book debts, receivables, actiohable ciaims,
eamest moneys, advances of deposits paid by the Transferar Cormpany,
financial assets, leases (including lease rights), hire purchase conlracts and
assets, lending cumracts: rights and benefils under any agreement, beredit of
any securlty amangemsnts or under any guaraniees, reversions, powsrs,
municipal permissions, denancies in relation fo the office andfor residental
properlies for the employees or other persons, guest houses, godowns,
warehouses, isenses, fixed and other asesels, irade and service names and
marks, patents, copyrighis, and other inteflectual property fights of any nature
whatscever, Hghts to use and avai of ieiephnnés, telexes, facsimile, email,
intemet, leased line cannections and installations, utiitties, eleciricity and other
services, reserves, provisions, funds, beneflts of assets or properties or other
interast held in trust, registrations, contracts, engagements, arrangements of
all ki-rzdi privileges and all other Hghts including sales tax deferrals, tilfe,
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interests, oiher bhenefits {ncluding tax benefits), easemanig, privileges,
libarigs and advantages of whatsosver nature and wheresoever situate
belonging to or in the cwnership, power or possession and In the sontrot of or
vested n or gramed in favour of or ehjmyed by tHe Transferor Company ar
cannection witH or ralating to the Transferor Compahy and &l other Interests
of whatsgever nature belonging o of in the pwnership, power, possession or
the control of or vesled in or granted in favour of or held far the benefit of or
enjoyed by the Transferor Company, whether in India or abroad;

All agraements, fighls, contrects, entillements, licenises, petmits, permissions,
incentives, epprovals, registrations, fex deferrals and bensfite, subsidies,
concessions, grants, tights, claims, leases, tenancy rights, liberties, special
status and other benefits or privileges and claims as to any patenis,
trademarﬁs, designs, quots fights, engagements, arangemenis, authoritias,
allotments, security arrangerﬁenis fto the extent provided hersin), benefite of
Bny guarantess, reversions, powers and all other approvals of every Kind,
natute and descriplion whatsoever relating to the Transferor Company’s

busifass sctivities and operafions;

Entitlernents, including tenancy rights, held by the Transferor Corﬁpany or
which may accrue or become due to it as on the Appointed Date or may
become 5o dug or entitted to thereafter;

Al intelleciual propery tights, records, fiies, papers, computer progremmes,
manuals, data, catalogues. sales material, lisis of customers and suppliers,
other customer information and all other records and documents relating to

the Transferor Company' business activities and eperations;

Amounts claimed by the Transferor Company whether or noi so recorded in
the hooks of account of the Transferer Company from any Governmental
Authorify, under any faw, act or 1ule in force, as refund ar credit of any tax,

duty, cess or of any excess payment;

Right to any claim not preferred of made by the Transferor Company in
respect of any refund of tax, duty, cess or other charge, including any
emonenus or excess payment thereef made by the Transferor Companies
and any interest thereon, with regasd ta any law, act o rule or Scheme made
by the Governmental Authority, and in respect of set-off, carry forward of un-
absorbed Ipsses, deferred revenue expenditure, deduction, éxemptium rebate,
allowance, amortization benefit, deferment of sales tax, ete. under the Incoms-
tax Act, 1981, and the Cenvat / Mad\r,_e_ut cradit balances under the Central




Excise Act; 1844, Customs Act, 1962 or any other or ke bensdits under the
sald acts or under and in 2ccordance with any law or act;

G. All debts (secured and unsecured), lisbilities including contingent liebilifes,
duties, leases of the Transferor Company and =il other obfigaiions of
whatsoever kind, natuse and description whatsoever and howstever arsing,

raised or Incurrec ar utilized;

Provides that any reference in the security documents or arrangements
entered into by the Transferor Company and under which, the azsels of the
Transfesor Company stand offered as a security, for any financial assistance
or obligation, the said reference shall be construed as a reference o the
aseels pertaining to that Undertaking of the Transferor Cornpany only as are
“vésied in the Transferee Company. by virfie of ihe Scheme and the Scheme
shalt not pperate to enlarge the secUilty for any luan, deposit or facility created
by the Transferor Company which‘ shall vest in the Transferee Company by
yiMug of the Merger and the Transferee Company shall nat be obliged to
create any jurther or adoitional security therefore after the Merger has become

effective;

M Al other obligations of whatsoever kind, including labifities in respect of the
employees of the Transferer  Companies  with regard o the payment of
gratuity, pension hanefits and the provident fund or compensation, if any, in
the event of voluntary refirement or retrenchment;

The expressions which are used in this Scherme end not defined in this
Scheme shall, unless repugnant or contrary to the context or meaning hereof,
have the sarme meanings ascribed to them under the Act and other applicable
laws, rules, regulations, bya-laws, as the case may be, including any atatutery
medification or re-enaciment thereof, from time ko time,

3. GENERAL:

3 1. Description of the Companies:

311 GIPCL PROJECTS ARND CONSULTANCY  COMPANY LIMITED

{“Transferor Company”) is a limited company incorporated on 30" Day of
August, 2012 under fhe Act. The Transferor Company has ife registered
office at 2™ Floor, Comporate Office, AIPCL, P.D. Petrochemical — 361345,
Dist. Vadodara, Gujaral. i is presently engaged in the business of

© providing consulfancy and jor services to new or existing projecis, plants,
fasilites in all areasfiiekds and kinds of Desighing, Enginsering, andior
Kanagement. The Transferor Company is 2 Wholly-owned subsidiary of
the Transferes Company

312 BUJARAT INDUSTRIES POWER COMPANY LIMITED {"Transferee
Company") is a public isted limited company incorporated on % Day of
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June, 1885 undsr the Act and -having s registered office at P.C.
Petrochemicals — 381346, Dist. Vadodar, State - GUujarel Transierse
Company s engaged in the business of acquirng from Gujarat Electyicily
Board Lizenss under Indian Electricliy Act, 1810, & take over and work the
eongessions conferred upon Gujarat Eieciricity Board for axisting faclities
and proposed future sxpansion for and at Utran power Siation andior any
othar Power Stations, fo generate, receive, purchase, develop, use, sell
supply. distibute and accumulate electric power at Utran Power Stateion
gndfor any oiher Power Stafions, site or sites that may be conternplated by
the said ficence and such other allied activitiee since incaplion, The shares
of the Transferee Company are (isted on BSE L. and Mational Sicck
Exchange of India Ltd,

3.2 Objects and Reasons:

3.21

dz2z

323

Recognizing the strengths of each other and with the and and intent of
aligning the business operations undertaken by the Transferor Gompany
and the Transferee Company, the said Companies now propose by way of
this Scheme to merge the Transiersr Gompany info and with the
Transferge Cornpary I acoordance with the terms herzof,

In the clresmsiances and in the business interests of the Transieror
Company and the Transferse Company and synergistic linkages that exist
betweaen them, it 8 considered desirzble and expen"%ent fo amalgamate the
Transferor Company with the Trangferse Company in the manner and an
the terris and conditions stated in this Scheme.

The Merger wili enable appropriate consolidation of the activities of the
Transferor Company and the Transferee Compény with more efficient
utiitzation of thair resources, greater economies of scale, teduciion in
overheads and other expenses and improvement in various eperating
parameters. The same will result, infer alia, from advantages of integration
of the operations of the saikd companies, ncluding better resource
management and reduction of working capital requiremanis which will be
faciitated by the Merger The Merper will ensble the business of the
merged Transféree Company to be caried on mare conveniently and
advantageously, The Scheme is proposed acooidingly and will have
bensficial results for the said Companies, their shareholders, employees

and &l concemed,

In view of the afcresaid, the Board of Direciors of the Transferor Company
as well as the Board of Direclors of Transferee Company have cansiderad
and proposed the Merger of the entire undertaking and busingss of the
Trahsferar Company with the Transferee Company in order to benafit the




stakehalders of said companies, Accordingly, the Board 'of Directors of
buth Transteror Company and Transferae Gompany have formulated this
Scherhe far the transfer and vesting of the Undeiisking of the Transferor
Company with and inic the Transferee Company pursuant to the
provisions of Section 31 to Section 384 and other relevant provisions of
the Act.

4 SHARE CAPITAL:

4.1 The share capilai struciure of the Transferor Company as per the last audited
accounts for the period ehded on 31 March, 2016 is as under;

‘Particutars . .. R Amountin: .
o f - ]:iupe,e_s_.._-
Authorized Share Gapital i
50,00,000 Equity Shares of Rs. 10/- each 5,00.00,000/
Issued, Subseribad and Patd Up Share Capital

2,50,000 Equity Shares of Rs. 10/ each fulty paid up 26,00,000/-

There has been no change in the capital struciure of the Transferor Company
subsequent to 31 March, 2016, The entire issued, subscribed and paid-up
capital of the Transferor Company is held by the Transferse Company alang
with its nomines shareholders.

4.2 The ghare capital strushire of the Transferee Company as per the last audited
accounis for the year ended on 31% March, 2048 is as under:

Pamicigrs- ¢ _ :
A;zlfhu}ized Share éﬁpihl . - .

32 .50,00,000 Equity Shares of Rs. 10/- each 325,00,00,000/-
£1,00,00C Cumulative Redeemable Prefarsnce Shares (with l

dividend not exceeding 156% p.a.) of Rs. 100/~ &ach - | 61,00,00,0004-

TOTAL | 386,00,00,000/-
Issued, Subseribed and Paid Up Equity Share Capital

15,12,61,188 Equlty Shares of Rs. 10/~ each fully paid up 151,25,11,880/-

There has been no change in the capilal structure of the Transferor Company
sitbssquent ta 31% March, 2016.

" %1348
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5 TRANSFER AND VESTING OF THE UNBERTAKING:
&.1 . Transfer of Asseis

511 Upon the coming into effect of this Scheme and with effect from the Appainied
Date, the Underaking of the Transferor GCompany as defined hergin, save as
provided in sub-clauses §5.1,1.1 ﬁnd 5.1.1.2 below, shall, under the proviéiaﬂs
of Sactions 391 to 394 of the Act, and pursuant to the orders of the High Couri,
without amy further act or deed o matlter or thing to be made, done or
executad but subject to fhe chanpes affecting e same as an the Effective
Diate, shall stand transferred to and vesied In the Transferee Compeny a8 a8
going concern so 28 o became the underiaking and properly-of the Transferse
Company fom the Appoinied Dale. Provided that the movable assets of the
Transferor Company shall vest in the Transferee Company in the manner taid

down hareunder

5.1.1.1 All the tangible movable assets of the Transferor Company, including
plant and machinery, fumiture and fixtures, cash an hand, et shall he
physically handed gver by manust delivery to the Transferee Company fo the
end and intent that the Glfe and propery therein shall pass to the Transferce
Campany on such delivery alongwith other assets & fiabilities.

5112 I respect of moveble assets other than those speeified In sub-clause
5.1.1.1 above, including sundry debiors, outstanpding lbans, recoverable in
cash or in kind or velug to be received, bank belances and deposits with
Gouerhment, bodies, customers efc., the following moedus oparandi shall be

folicwed:

The Transferee Cormpany ghali give nefice in such form as it may deem fit and
proper to each party, debtors or depositors, as the case may he, that pursuant

lo orders of the High Court, sanctoning the Scheme, the s=id debfs, lpans,
advancas, ete., be paid of made gaoﬂ ar held on accourt of the Transferes
Company as the person entitled tharela to the end and intent that the right of
the Transferor Cotnpany to recover of realise the same stands extinguished.
The Transteror Company may, f required, give notice in such form as it may
desm fit and proper 1o &ach person, debior or depositor that pursuamt fo the |
orders of the High Court, sanctioning the Scheme, the said person, debior or :
depositor sholld pay the debt, lban, advance or make good the same or hold
the same ho its account and that the rights of the Transferse Company to
recover or realize the same are in substitution of the rights of the Transfaror

Company.




5 2 Transfer of Lizbilities

Upan the corming into effect of this Scheme and with effect fram the Appointed
Date, all debis, liabilties, duties and obligations of the Transferor Company,
shall, pursuant to the orders of the High Court, made under Section 394 of the
Act, without any furiher act or desd, be transferred or deemed to be transferred
to and vested in and assumed by the Transferee Company 50 as to hacome ihe
dehts, liahiflies, duties and abligations of the Transferee Company. It shall nat
be necessary to obiain the consent of any third pardy or other person who ig a
party to any contract ar arrangsment by vidle of which, sueh debls, habilities,
duties and obiigations have adisen, in order to give effect to the provisions of this

Clause 5.

8 CONTRACTS, DEEDE, BONDS AND OTHER INSTRUMENTS:

Upon the cotning ints effect of this Scheme and subjest to the provisions of the
Scheme, all memorandum of undarstanding, contracts, schemes, assurances,
licenses, including the Export Oriented Unit registration, insurance policies,
guarantees, deeds, bonds, agreements, afrangements and other instruments
of whatsoever nsture to which the Transferar Company s & parly of to the
benefit of which the Translemor Company may be eligible and which sre
subsisting or having effect immediatsly be_foré the Effective Date, shall
candnue in fill forse and effect against or in favour of the “Il'ransferee Cormpany
as the tase may be, and may be enforced as fully and effectually as if, Instead
of the Transferor Company, the Transferee Cornpany had been a parly or
beneficiary or obligee ar obiigor therete. The Transferce Company shali, if so
Tequirad or becomes necessary, upon the coming into affect of this Scheme
enter info and/ or issue andfor execufe deeds, writings or confirmations to give
effect to the provisions in this Clause &

7 LEGAL PRCGCEEDINGS:

If any suit, appeal, or other proceadings of whatever nature (hereinafter calied
"the progeedings”) by or against the Transfercr Company  be pending s an
the Effective Date, the same shall not abate, be distantinued or be in any way
orejudiclslly afiected by reason of the transfer of the Underaking of the
Transferor Company of of anything contained in the Scheme, hui the
proceedings shall be continved, prozssuted and mnforced by or against the
Trangferee Gompany in the same manner and to the same extent as they
would o might have heen continued, prosecuted or enforced by or against the
Transfaror Company, if the Scheme had not been made,




ot 8 EMPLOYEES OF TRANSFEROR COMPANY:

Upon this Scheme coming into sifect:

8.1 0n fhe Scheme bacoming effactive, all parmanent employees an the payroll of
the Transferor Compary on the Effective Date shall be deemed 1o have beceme
employass of thé Transferee Company withaut any braak in their service and on
the basis of continuity of senvice, and the terms and conditions of their
employment with fhe Transferee Company shall not be lzss favourable than
those applicable to themn with refarence o the Transfaror Company onthe

Effeciiva Date;

8.2.In the case of atmployees who are "Waorkmen® under the Indusirial Dlsputes Act,
1847, the offer af transfer of services to them will be subject to the conditions

enumerated in the proviso to Section 25 FF of the [ndustrial Disputes Act, 1947,

8,3.The accumulated balancss standing to the credit of the transferred employees’
providerd fund and Jor gratuity fund ardfor superannualion fund_and for any
other rafirament fund shall be transferred and credited v the correspanding :
statudory and / or exempted retirement fued of the Transferee Company subject
te approval of the concarned autherities; ang

8.4.For the purpose of sub-clause 8.3 above, the Transferee Company shall stand
substituted for the Transteror Company for ali purposes whatsoever including
the administration or operation of such funds according to the ferme provided in
the tespective trust deads governing such funds. 1t is the aim and the intent of
..._.this_Scheme that all sights, duties, powers and responsibiities respactively oL 88 oo
Transferor Company in relation o such funds shall become the rights, duties,
powers and responsiﬁi!iiies of the Transferee Cnmpan.y.

9 DATE WHEN THE SCHEME COMES INTO OPERATION:

The Scheme set out hereln in its present form ar with sny modifications)
approved ar imposed or directed by the High Couit, shall have (egat effect and |
force fromm the Appointad Date but shall be operaiive from the Effaciive Date.

{0 CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE!

101 With effect-from the Appointed Date and up 0 and including the Effective Date,
tha follewing provisions shall ke in farce:

10.1.1 The Tranaferar Gompany shall caty on and be deemed o have carried on
all its business and aclivities and shall be deemed to have held and been in
possession of and shail hold and be in possession of all the Undertaking of

10




ihe Transteror Company for and on account of and in ifrust for the
Transferee Company.

10.1.2 All the profits or incomes acerulng or arzing to the Transferor Company,
and all expenditure or losses arising or incurred {including all taxes, if any,
paid or accruing in respect of any pmflits and income) by the Transferor
Company, shall, %or all purposes, be ireated and be desmed o be and
accrue as the profits or Incamas o expanditure or logses of the Transferes
Company, as the 382 may be, inciuding for the purpose of taxation.

10.1.3 &l taxes (including ncome tax, sales tax, excise duty, cusloms duty,
sarvice tax, VAT, efc) paid or payable by the Transferor Company In
respect of the operations andfor the profits of the business before the
Appoinied Date, shall be on account of the Transteror Company and,
insofar as it relates to the tex payment (including, without mitation, sales
tax excise duly, custom duly, income tax, service tax, VAT, atc.), whether
by way of deduction al source, aélvance tax or otherwise howsoever, by the
Transfercr Company in respect of the profits or activifies or operation of its
husiness aiter the Appolnted Date, the same shall be deemed to be the
comesponding ftem paid by the Transferee Company and shall, in ail
proceedings, be dealt with accardingly.

10.1.4 The Transferor Company shall preserve and camy on its business and
activities with reassnable diligence anﬂ husiness prudence and shall not,
without the prior consent in writing of any of the persons autherised by the
board of directors of the Transferee Company, as the case may be,
underiake any additional financial cummﬁm&nts of any nature whatspever,
bomow any amounts nor incur any other lisbilitfes or expendilure, issue any
additional guarantess, ndermnities, letters of comfort or commitmenis or
sel|, transfer, alienaie, charge, morgage, encumber or otherwise deal with
iis fixed assels or any paut thersof, except in the ordinary course of
business, or pursuant o any pre-existing obligation(s) undestakan by the

Transferor Company.

10.1.5 The Transferor Company and/ or the Transferse Company, as iha case
may be, shall not, without the prior consent in writing of any of parsons
authorised by the board of directors of tha Transferor Cormpany or tha
Transferee Company, gs the case may be, make any change in its capital
structure, whether by way of increase {(hy issue of equily shares on a rights
basis, bonus shares) decreass, reduction, reclassification, sub-division or
consglidafion, re-organisation
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10.1.6 The Transfesor Compary shall not, without the prior- congent in writing of
gny of persons autharised by the board of direciors of the Transferes
Company, undertaka (i} arfy material declsion in relation fo s business
ancl afiaire and operations (i) anf,r agreement ar transaction (ather than an
agreemani or fansaction in the ordinary couree of business) () any new
business, or discontinue ady existing business or change the installed

capacity of facilitfes,

i0.1.7 The Transferat Company shall not vary the terms and conditions of
emplayment of any of is employeas, except in the ordinary course of
business or without the prior consent of the board of diectors of the
Transferee Company or pu;éuant W any pre-existing obligation undertaken
by the Transferor Company prior to the Appainted Date, -

10.1.8 The Transferee Company shell be eniilled to depuie its employess andfor
repraseniatives fo the ofice({s)factory slie(s) of the Trangferor Company fo
ensuré compliance with the provisions of Clavses 16.1. 1o 101 7,

11 CANGELLATION OF SHARE CAPITAL OF THE TRANSFEROR COMPANY:

11.1 The aniire issued, subscribed and paid-up share eepltal of the Transferor
fsompany is of will be held by the Tnsferee Company. Upon the Scheme
becoming effeciive, no shares of the Transferse Company shall he alletted in
lisu or exchange of its hoiding in the Transferor Company and the share capital
i.e. authorzed shars capital, Issued, subscribed and paid up shars capital of the
Transferor Company shall siand cancelled

11.2 Upon the coming into effect of this Scheme, the share cenificates, ¥ any, and/
or the shares / depository receipts in slectronic form represenfing the shares
held by the Trangferse Company andf or lls other hominee members in the
Transferor Company shall be deemed to be cancelled without any further act or
dee for caticallation thersof by the Transferee Company or its other norines
embers, 7

12 DIVIDENDS, PROFITS, BONUS/RIGHTS SHARES:

12.1 Dividends (interirn andfor final) in respect.of the perlod commencing from the
Appuointed Date unfil the Effective Date may ke declared or paid by the
Transferor Company with the prior consent of the Transferee Company

122 It Is elarfied, however, that the aforesaid provision in respect of declaration of
dividend is an enabling provision only and shall not be deemed to cenfer any
right on any mamber of the Transferar Company to demand or clalm any

12




dividend which shall be entirely at the discretion of the Boards of Directurs of the
Transferor Carmpany and Transfzree Company and subject to the provisions of

he Act,

13 TAX TREATMENT, CREDITS, REFUNDE AND ADJUSTMENTS:

13.1 This Seherne has besn drawn up to comply with the conditions specified Lnder
section 2{18) of the Incotme Tax Aci, 19681, If any tems or provisiuns of the
Bchame are found or intarpreted o be inconsistent with the provigions of the
said Section at a later date including resulting from amendment of law or for
any other reason whatsoever, the provisions of tha said Section of the Income
Tax Act, 1961 shall prevall and the Scheme shall stand modilied {o the extent
determined necessary to comply with seetion 2{1B) of the [ncome Tax Ac,
1861, Such modification will however hot affiect the other parts of the Schame,
except to the éxtent Tequired to give effect to the Scheme.

13.2 All tax assessmant proceedings! appesls of whatsoever nature by or against
fhe Transferor Company pending andior arising at the Appainted Dale and
relating o the Transferor Company shall be continugd and/or enforced unti
the Effective Date by the Transferor Company. As and from the Effective Date,
the tax proceedings shail be continued and enforced by or agalnet the
Transferee Company in the same manner and to the same exient as would o
might have besn contnued and enforced by o against the Transferor

Company

13 3 Further, the aforementioned proceedings shall not abate or be discontineed
nor be in any wey prejudicially affectsd by reason of the Merger of the
Transferor Gompany with the Transferee Company nf anylhing contained in
the &cheme,

13.4 Any tax liahilities under the Income Tax Adl, 1981, service tax [aws, excise
duty laws, custom duiy law, central zales tax, appicable state valve added tax
laws nr other applicable laws! regulaiions dealing with taxesf duties/ levies of
the Transferor Company to the extent not provided for of sowered by tax
provision in the accounts made as on the date mmediately preeeding the
Appointed Dade shall be transfered to the Transferee Compaty

185  Any reflund, under the Income Tax Act, 1951, service tax laws, excise duty
faws, custom duty Jaw, central sales tax, applicable stale value added tax laws
or uther applicable laws regulations deaiing with taxes/ duties! levies due fo
Transferor Company consegusnt to the sssessment mads on Transferor
Company {including any refund for which no credit is taken in the accounts of
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the Transfarar Campany) as an the date immediately preceding ihe Agpeinted
Data shall alao belong 1o &nd be received by ihe Transferae Company upan |
this Bcheme becoming effeciive,

13.6 The tex payments (including, without limitation income Lax, service tay, sxcise
duty, custom duty, cantral sales tax, applicable siate value added tax, efc)
whether by way of fax deducted at source, advance tax of otherwise
howsoever, by the Transferol Corpany after the Appointed Dale, shall be
deemed to be paid by the Transferes Company and shall, in ail preceedings, ¢
be dealt with accordingly.

13.7 Furthar, any tax deducted at source by Transferor Company/ Trangferes
Cdmpan‘;.f on fransactions with the Transferee Compeny! Transferar Cornpany,
if any {fiom Appointed Date to Effective Date) shelf be deemed o be advance
tax palkd by the Transferes Compary and shall, In all procesadings, be dealt

with accordingly,

13.8 Upon the Scherne coming into effect, any obligation for deduciion of tax at
source on any payment made by or tu be made by ihe Transferor Company
shall be made or deemed to have been made and duly complisd with by the
Transferae Company.

123.9 Upon the coming info effect of this Scheme and subject o the provisions of
Section 72A of the Incoma Tax Act, 1861, the accumulated and unabsorbed
tax losses and the allowance for unabsorbed depreciafion as per retum of
income filed 7 assesament made in case of the Transferor Company upto the
Anpointed Date shall be deemed fo he the loss or unabsorbed depreciation of
the Transferee Company

1310 Upon the coming into effect of this Schems, the loss brought forward and
unabeothed deprecialion as per books of account as on Appointed Pate of
Trapsferor Company would be desmed to be lwss brought forward and
unabsorhed depreciation of the Transferee Compan;i as per books of accounts
of tha Transferee Company.

13.11 Upen the caming into effect of this Scheme, the Transferse Company shal be
entiiled to carry forward, avail of or set off any credits for minimum alternate
tax {whether recognised in the books of Transferor company or rot } upto the
Appuinied Date to which the Transferor Company is eniified fo in ferms of
provisions of [ncome Eax Act, 1861,

13,12 Withowt prejudice f the generalify of the above, all bensfits, incentives,

losses, eradits (ncleding, without imitation income tax, minimurm alternate fax,

14




1313

13.14

*

tax deducied at sburce, wealth tax‘. setvice tay, exclse duty, custom duiy,
ventral sales tax, appiicable state value added izx, customs duty drawback,
gicn} t0 which ihe Transferor Company is eniifled to in terms of applizable
lzws, shall be availzble o and vesi in the Transferee Company, upon this

Scheme coming inte efiedt,

Upeon the coming into effect of this scheme, all fex cotnpliances under any tax
lewis by the Transferor Sompany on or after Appeinted Dale shall be deemed
to be made by the Transieres Company. '

Upon the Scheme becoming operative, the Transferee Company s expressly

simitted to revise its financial statements, corparate income tax, TDS/TCS,
senvice tax, excise duly, custom duty, VAT, eniry fax, professional tax o any
piher retums, statements or documents, upon the scherme being efiective, and
where necessary to give effect to the asheme, even if the prascribed time
limits for fiing or revising such returns have lapsed The ransferee company is
expressly permittett to amend, i reduired. its TDSTGS or any other stalutory
cerfificates and shall have the right 1o claim efunds, tax credits, set-offs andfor
adjustments refating fo its income ar transaciions entered into by it with efiact
from the Appolnted Dats

14 ACCOUNTING TREATMENT!

141

Upon the coming info eifect of this Scheme and on and from the Appeinted
Date and subject o any corrections and adjustments as may, in the opinion of
the anrd of Directors of the Transferee Commpany, be required, the Transferee
Company shall aocount far the Merger b its books as under

14.1,1 Marger of the Transferor Company with the Transferee Company shail be

accoynted in sccordance with the Pooling of Inlerest methad of Indian
Accounting Standard - 14-as nofified under the Act.

14.1.2 All mssels & liabliities, including reserves, of the Transfesor Company shall

be resorded in the books of account of the Transferee Company at their
existing camying amounts and in the same form as they appear in the
financial statement of the Transferor Company.

14,1.3 Amount of shars capitai of the Transferor Company and the value recorded

a5 investment in the books of the Transierse Company shall be adjusted
ageinst each other and difference, if any, shall be debited to gereral
reserve accolnt if there is a deficlt or credited to capital reserve account of
the Transferee Compeny if there is a suplus, as the case may be.
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14.%.4 All inter-corperate deposits, loans and advances, putstanding balances or

ather obligations between the Transferar Gompany and the Transferes
Company, shak be cancelled znd there shali be no abligationfottstanding
in that behalf.

14.1.51n ¢ase of any diffierencas in aceourting policy between the Transferse
Cumpény znd the Transferar Company, the impact of the same till the
Appointed Date will be quantified and recorded in accardance with the
applicabla Accounting Siandards notified under the Act to ensure that the
financial statiements of the Transferee Company reflect the financial
pesition on the basis of onsistent accounting policy.

1% DISSOLLUTION OF THE TRANSFEROR COMPANY:

161 On the Scheme becoming effective, the Transfercr Company shall siand
dissalvad without being wounid Lp.

15.2 On and with effect from the Eﬁ‘e&ﬁve Date, the name of the Transferor
Company shall he struck off from the records of the Registrar of Companies,
Gujarat. The Transferee Company shall make necessary filings in this regard.

16 APPLICATIONS/PETITIONS TO THE HIGH COURT AND APPROVALS:

16.1 The Transferor Company shall, with all reasonabie dispaich, make and file all
applications and petitions under Bections 391 o 354 and other applicable
provigions of the Act before the High Court, under whose jurisdiclion the
registered office of the Transferor Company and the Transferce Company are
situated, for sanction of this Scherne under the provisions of law, and shall
ap;:iiy for such approvals as rmay be required under law The Transferee
Company shall be exempied from following the procedure under section 381
fo _394 as the Transferor Company s a wholly ownad subsidiary of the
Transferee Company. '

162 The Trénsferee Company shail be entilfed, pending the sanction of the
Scheme, 1o apply to any Governimental Authority, if required, under ary law for
such consents and approvals which the Transferee Company may raquire to
own the Undertaking and to carry on the besiness of the Transferor Campany,

17 MODIFICATIONS/AMENDMENTS TO THE SCHEME:

171 The Transferer Company and the Transferes Company, through their respective
Baards of Dirsctors or such cther person or perscns, as the respesiive Board of
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Directors may euthorize, including any committee or sub-cammitice herenf b
may maie andfor consent 1o any modifications/amendments to the Scheme or '
te any conditions or imitetions which tha High Court and any other compstent

authorlty may deem fit to suggestimpossidirect and eifect any other
modification or amendment which the High Court and any otbier competent
authority may consider necessary or desirable and give such directions as they
may sonsider necessary or desirable for settling any question, doubt or difffculty
arising under the Scheme whether by reason of any directive or orders of any
other autherities or otherwise howsoaver arising ow of ar under or by v;m.xe of

the Scheme and/or any matter concerned or cennectea theremth orin regard o

its implementation or i any matier conneciad theremin {including any questlon,
doubt or difficulty arising in connection with any deceased or insolvent
shareholder of the Transferor Company ar the Transferee Company) and to do
gll acts, deeds and things as may be necessary, degirable or expedient for

carrying the Scheme into effect. Howaver, 1t is clarified that no modifications or
amendments to the Scheme will be carded oul without appreaching the High
Court

|
J
J
i
172 Far the purpose of giving effect to this Scheme or to any modifleations or |
amendments themsof or additions thersto, the delegate(s) of the Transferar |
Company andior the Transferee Company may give and are hersby
authorized 1o determine and give all such directions as are necessary
including directions for setting or removing any guestion of doubt or difficulty
that may arise and such determinefion or directions, as the case may be, shail

be hinding or all parties, in the same manner as If the same were specifically
incorporated in this Scheme.,

18 SCHEME CONDITIONAL ON APPROVALSISANCTIONS:
18.1 The Scheme is condifional upon and subject to: ]

18 1.1 the sanction or af:xpmval of 8l persons or autheiities concemned being
obigined and granted ih respeat of any of the matters provided for or
relating fo the Scheme for which such sanction or approvaf is recuired:

48.1.2 the approval of the Scheme by the requisite majority of each class of the | }
respective members and credifors of the Transferor Company and the ‘
Transferse Gompany as may be directed by the High Coun, on the |
applications made for directions under Section 381 of the Act for cailing
mestings and heoessary resclutions being passed under the Act for the

pUrpose;
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@ 18.1.3  Applicani being the 100% holding company is eligible {o seek examption
' from convening the mesting through postal ballet and ewvating of the equity
sharehc:lders and to aval the exemplion under clause 9 {g) of Securities
ard Exchange Board oi Indla éircular No. CIRICFD/CMDMBGIZ01 5 dated
30™ November, 2015 in the present Scheme as thera [s merger propossd
af wholly owned subsidiary with its hoiding company and necessary
undertaking cettiied by the auditor sisting the reasons for non-applicablity
of clause 9 (a) ard certified copy of Board of Director's resalution
approving the aforesaid Auditers Certificate shall be tendered as required
inder clausa 9 {2) of the said SEBI Circular. Otherwise as per clause 9(a)
of Securtiies apd Exchange., Board of Indim Ckoular No
No GIRICFIVCMDMS/R204E dated 30" Novernber, 2015, it is incumbent
upon the Transferee Company o convene and hald the meeting thaoughy
posial ballot and e-voting option to its shareholders if the Transferee is not
g holding company of the transferor company and in such eventualily the
mesiings a5 required as per the dircular of SEBI, the transferee company is
required to seek permission to convene. and Hold the meeting through

postal ballot and e-voting oplion to the shareholders,

18.1 4 the sanction of the Scheme by the High Court, under Sections 381 and 394
of the Act and necessary Order or Orders under Section 394 of the Act
being obtained,

18.1.5the cedified copies of the Orders of the High Court sanctioning this
Scheme being filad with the appropriate Registrar of Comparias; and

18.1.8 All other sanctions and approvale as may be required by law in respect of
this Scheme being abtained,

182 The last of the following dates shall be the "Effective Date™ for the purpose of
this Scheme:

18.2.1 the last of the censents, a;#p(avals, perrissions, rasoluions and orders as
mentionad in Clause 18 1 shall be obtained or passed; or

18.2.2 all nevessary cetified copies of Orders of the High Court under Seclions
381 and 384 of the Act shell be duly filed with the appropriate Registrar of
Companies.

1% EFFECT OF NON RECEIPT OF AFPROVALS/SANCTIONS:

19,1 In the event of any of the seid sanctions and spprovals refered ip in tha
preceding Clause 18 not being obtained and/or complied with andfor satisfied
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andfor the Scheme not being sanchioned by the High Court andfor order of
orders not being passed as afursseid and the Scheme is rendered become
Nyl and void, or i stands revoked, cancelled and be of no effect then no
rights and liabiliies whatsoever shall acerve to or be incurred infer se to the
iransferor Company and the Transieres Company orf Sheir respeefive
shareholders or creditors or employees or any other person save and excapt
In respect of any act or desd done prier therefo as is contemplated herdunder
‘mr_,gm any right, liability or obligation which has arsen or accrued pursuant
> iheretoand which shall be governed and be preserved or worked out as is
 specifically provided in the Scheme or in accordance with the applicable law
and in su;:h case, sach company shall bear its own costs tniess ofherwise

mutually agreed

192 The Board of Directors of the Transferor Company and the Transferes

Company shall be entifled to revoke, cancel and declare the Scheme of no
effect if the Board of Direclors s of the view that the coming inio effect of the
Scheme could have adverse implications on the Transferor Company andf or
the Transferas Company.

18.3 If any part of this Scheme hereof is Invalid, ruled illegal by any Court of

cempatent jurisdiction, or unenforceable under present or fulure laws, then itis
ihe intenfion of the parties that such part shall be severable from the
remainder of the Scheme, and the Scheme shall not be affected thereby,
uniess the deletion of such part shall cause this Scheme to become materially
adverse io any perty, in which case the narfies shall attempt to bring about @
muodiication in the Schema, as will best preserve for the parties the benefits
and obligations of the Scheme, including but not limited t6 such part

20 COSTS AND EXPENSES:

All costs, charges and expenses of the Transferor Company and of the Transferee
Company in relation io or ip connection with the Scheme shail be borne by the
Transfaror Compeny and the Transferce Company re;,specﬁveiy.
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